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SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
GREYHOUND LINES, INC.

. The undersigned, being the President of Greyhound Lines, Inc., a Delaware corporation,
hereby certifies the following:

1. The peme of the corporation is Greyhound Lines, Inc. (the
“Corporation”),

2. The date of filing of the otiginal Certificate of Incorporation (the
mCertificate of Incorporation”) of the Corporation was Deoermber 18, 1986 and the name under
which the Corporation was originally incorporated was GLI Operating Company. A Restated
Certificate of Incorporation of the Corporation was filed with the TDelaware Sceretary of State on
October 31, 199). The Certificate of Incorporation was restated in its enrirety pursuant to that
certain Restated Centificate of Incorporation (the “Restated Certificate of Incorporation™), which
was filed with the Delaware Secretary of State on March 16, 1999. The Restated Certificate of
Incorporation was amended by that certamn Certificate of Amendment to Restated Certificate of
Tneorporation, which was filed with the Delaware Secretary of State on May 21, 2001.

3. This Second Amended and Restated Certificate of Incorporation
amends and restares the Restated Certificate, as amended to date, in its entirety.

4, This Second Amended and Restated Certificate of Incorporation
has been duly adopted by the written consent of the solc member of the Corporation's Board of
Directors (the “Board of Directors”) and by the written consent of the gole stoclcholder of the
Carporation, in accordance with the provisions of Sections 141, 228, 242 end 245 of the General
Corporation Law of the State of Delaware (“DGCL"), as applicable.

5. The Restated Certificate of Incorporation of the Corporation. as
amended and reswated hereby, shall upon its filing with the Secretary of State of the State of
Delaware, read in its entirety as follows:

FIRST. The name of the Corporarion is Greyhound Lines, Inc,

SECOND. The address of the Corporation’s registered office in the State of Delaware Js

1209 Orange Streel, in the City of Wilmington, Couary of New Castle, Delaware 19801, The
name of its registered agent at such address is The Corporation Trust Company.

THIRD. The purpose of the Corporation is to engage in any lawful act or activity for

which corporations may be organized under the Generzl Corporation Law of the State of
Delaware, as amonded.

FOURTH:  The total number of shares of capital stock that the Corporation shall have
authority to issue is 1,000, c/assificd as 1,000 shares of common stock, per value $0.01 per ghare
(the “Common Stoek™).
STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 04:30 PM 05/22/2001
1 010245617 — 2111606



FROM CORPORATION TRUST DOVER DE. 302-674-8340 (WED)(0S5. 23 01 09:33/5T. 09:32/N0. 3560959763 P 5

The designations and the powers, preferences, rghts, qualifications, limitations, and
restrictions of the Common Stock are as follows;

I. - Provisions Relating to the Common Stocek

(2)  Gengral Bach share of Common Stock of the Corporation shall have
identica) cights and privileges in every respect. The holders of shares of Common Stock shall be
entitled 1o vote upon ell matters submitted to a vote of the stockholders of the Corporation and
shall be entitled to one vote for cach share held.

(b) Dividends and Distributions. The bolders of shares of Common Stock
shall be etilled to receive such dividends or other distributions, payable in cash, property, stock,
or otherwise, as may be declared thercon by the Board of Directors at any time and from time to
time out of any funds of the Corporation legally available therefor.

(¢) Dissolution. In the event of any voluntary or involuatary liquidation,
dissotution, or winding-up of the affairs of the Corporation, the holders of sharcs of Common
Stock shall be entifled to receive all of the assets of the Corporation available for distribution to
its stockho)ders, ratably in proportion to the mumber of shares of Common Stock held by ther.
Neither the consolidation with nor the merger of the Corporation into any other corporation or
corporations or other entity or entities, nor the merger of eny other corporation or other entity
into the Corporation, nor 2 recrganization, of the Corporation, nor the purchase or redemption of
all or aoy part of the outstanding sharcs of any class or classes of the eapital stock of the
Corporation, nor a voluntery sale or transfer of the property and busmess of the Corporation &s,
or substantially as, an entirety, shall be deemed a liquidation, dissolution, or winding-up of the
affairs of the Corporation within the meaning of any of the provisions of this Section L.

I1. General.

(a)  Subject to the foregoing provisions of this Certificate of Incorporation, the
Corporation may jssue shares of its Common Stock from time to time for such consideration (not
less than the par value thereof) as may be fixed by the Board of Directors, which is expressly
authorized to fix the same in its absolute and uncontrolled discretion subject to the foregoing
conditions. Shares 5o issued for which the consideration shall have been paid or delivered to the
Corporation shall be deemed fully paid stock and ghall not be liable to any further call or
assegsment thereon, and the holders of such shares shall not be Liable for any furtber payments in
respect of guch shares.

(b}  The Corporation shall have authorify to creatc and issue rights and options
entitling their holders to purchase shares of the Corporation’s capital stock of any class or series
ot other securities of the Corporation, end such rights and optioms shall be evidenced by
instrument(s) approved by the Board of Directors. The Board of Directors shall be empowered
lo set the exercise price, duration, times for exercise, and other terms of such options or rights;
provided howevar, that the consideration to be received for any sharcs of capital stock subject
thereto shall not be less than the par value thereof.

FIFTH. In furthcrance and nol in limitation of the powers conferred by statute, the Board
of Directors is expressly authorized:
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(1) To adopt, armend or repesl the by-laws of the Corporation ahd

(2) To provide for the indemnification of directors, officers, management,
ernployess and agents of the Corporation, and of persons who serve other
enterprises in such or similar capacitics at the request of the Corporation,
1o the full extent permitted by the General Corporation Law of the Stale of
Delaware, as amended, or any ofker applicable laws, as may from time to
time be in effect.

SIXTH: The Corporation shall indermify any person who was, is, or is threatened to be
made a party to @ proceeding (as hereinafier defined) by reason of the fact that ke or she (i) is or
was a director or officer of the. Corporation or (ii) while a director or officer of the Corporation,
is or was serving ar the request of the Corporation 25 a direttor, officer, partmer, venmurer,
proprietor, trustee; employee, agenr, or similar funotionary of another foreign or domestic
corporation, partmership, joint venture, sole proprietorship, trust, employce benefit plaa, or other
enterprise, to the fullest extent permitted under the General Corporation Law of the State of
Delaware, as the same exists or may hereafter be amended. Such right shall be 8 contract right
and as such shall run to the benefit of any director or officer who is elected and accepts the
position of director or officer of the Corporation or elects to continue to serve as a direstor or
officer of the Corporation while this Article Sixth is in effect. Any repeal or amendment of this
Amicle Sixth shall be prospective only and shall pot limit the rights of any such director or
officer or the obligations of the Corporation with respect to any claim arlsing from or related to
the services of such director or officer in any of the foregoing capacities prior to any such repeal
or amendment to this Article Sixth. Such right shall include the right to be paid by the
Corporation expenses incurred in defending any such proceeding in advapce of its final
disposition to the maximum extent permitted under the General Corporation Law of the State of
Delaware, a5 the same exists or may hereafter be amended. If a claim for indemnification or
advancement of expenses hereunder i not paid in full by the Corporation within sixty (60) days
affer a written claim has been rceecived by the Corporation, the claimant may at sny time
thereafter bring suit against the Corporation to recover the unpaid amount of the clabm, and if
successful in whole or in pait, the claimant shall also be entitled 1o be paid the expenses of
proscouting such clajm. It ahall be a defense to any such aclion that such indempificadon or .
advancement of costs of defense is not permitted under the General Corporation Law of the State
of Delaware, but the burden of proving such defense shall be on the Corporation. Neither the
failure of the Corporation (imeluding its Board of Directors or any committee thereof,
independent legal comnsel, or stockholders) to have made ils determination prior to the
commiencement of such action that indermnifieation of, or advancement of costs of defense to, the
claimant i§ permissible in the circumstances nor an actual determination by the Corporation
(including its Boerd of Directors or any committee thereof, independent legal counsel, or
stockholders) that such indemnification or advancement is not permissible shall be a defense to
the action or create 8 presumprtion that such indemnification or advencement is not permissible.
In the event of the death of any person having e right of indemuification under the foregoing
provisions, such right shall inure 1o the benefit of his or her heirs, executors, administrators, and
personal representatives. The rights conferred above shall not be exclusive of any other right

which any person may have or hereafter acquire undev any statute, bylaw, resolution of
atockhalders or directors, agreement, or otherwige.
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The Corporation may additionally indemnify any employee or agent of the Corporation to
the fullest extent permitted by law, '

As nsed herein, the term “proceeding” means any threatened, pending, or completed
action, suit, or proceeding, whether civil, criminal, administrative, arbitrative, or nvestigative,
any appeal in such an aétion, suit; or proceeding, and any inquiry or jnvestigation that could lead
to sugh an action, suit, or proceeding,

SEVENTH, A director of the Corporation shall not be persomally liable to the
Corporation or its stockholders for monetary damages for breach of fiduciary duty s 2 director,
except for liability (i) for amy breach of the director’s duty of loyalty to the Corporation or its
stockholders, (ii) for acts or ormissions not in geod fajth or which involve intentional misconduct
or knowing violation of law, (jii) under Section 174 of the General Corporation Law of the State
of Delaware, or (iv) for any transaction from which the director derived an improper personal
berefit, Any repeal or amendment of this Article Seventh by the stockbolders of the Corporation
shall be prospective only, and shall not adverscly affect any limitation on the personal liability of
2 director of the Corpotation arising from au act or omission occurring prior to the time of such
ropeal or amendment. In addition to the circumstances in which a director of the Corporation js
not personally liable as set forth in the foregoing provisions of this Article Scventh, a director
shall not be liable to the Corporation or ite stockholders to such further extent as permitted by

amy law hereafter emacled, including without Limitation any subsequent wmendment to the
General Corporation Law of the State of Delaware.

EIGHTH. Elections of directors need pot be by written ballot ualess the by-laws of the
Corporation shall so provide.

NINTH, Action may be taken by the stockholders of the Corporation, without a meeting,
by written consent as and to the extent provided at the time by the General Corporation Law of
the State of Delaware, provided that the matter to be acted upon by such written consent
previously has been approved by the Board of Directors of the Corporarion and directed by such
board to be submilted to the stockholders for their action thereon by written consent.

TENTH.. Whenever a copipromise or arrangement is proposed between this Corporation
and its creditors or any class of themn and/or betweea this Corporation and its stockholders or any
class of tliem, any court of equitable jurisdiction within the State of Delaware may, on the
application in a summary way of this Corporation or of any creditor or stockholder thereof or on
the application of eny reoeiver or raceivers appointed for this Corporation under the provisions of
section 291 of Title 8 of the Delaware Code ot on the application of trustees in dissolution or of
any receiver or veceivers appointed for this Corporation under the provisions of seétion 279 of
Titlc § of the Delaware Code order a mesting of the creditors or class of creditors, and/or of the
stockhalders or class of stockholders of this Corporation, as the case may be, to be summoned in
such manner as the said court directs. If a majority in munber representing three-fourths in value
of the creditors or class of creditors, and/or of the stockholders or class of stockholders of this
Corporation, as the case may be, agree 1o any compromise or arrangernent and to any
reorganization of this Corporation as consequence of such compromise or arrangement, the said
compromise or arrangement and the said reorganization shall, if sanctioned by the court 1o which
the said application bas beer made, be binding on all the creditors or class of creditors and/or on
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all the stockholders or class of sockhelders, of this Corporation, as the case may be, and also on
this Corporetiorn.

SLEVENTH. The Corporation reserves the right to awmend its certificate  of
incorporation, and thereby to change or repeal any provision therein conteined, from time to
(imo, {n the manner prescribed at the time by statute, and all rights conferred upon stockholderts
by such certificate of incorperation are granted subject to this reservation.

IN WITNESS WHEREOF, the undersigned has executed, signed and acknowledged this
Second Amended and Restated Certificate of Incorporation on the 21% day of May, 2001.

GREYHOUND LINES, INC.

ATTESTED BY:

Mswrbid

Mark E. Southerst
Secretary
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CERTIFICATE OF OWNERSHIP AND MERGER
OF
VERMONT TRANSIT CO., INC,
(a Vermont corporation)
INTO
GREYHOUND LINES, INC.
(a Delaware corporation)

It is hereby certified that:

1, Greyhound Lines, Inc., hereinafter sometimes referred to as the “Corporation,” is
a corporation of the State of Delaware.

2. The Corporation is the owner of all of the outstanding shares of the common stock
of Vermont Transit Co., Inc., which is a corporation of the State of Vermont.

3. On June 6, 2008, the Board of Directors of the Corporation adopted the following
resolutions to merge Vermont Transit Co., Inc. into the Corporation:

RESOLVED that Vermont Transit Co., Inc, be merged into this
Corporation, and that all of the estate, property, rights, privileges,
powers and franchises, including, but not limited to, all contracts,
permits and licenses, of Vermont Transit Co., Inc. be vested in and
held and enjoyed by this Corporation as fully and entirely and
without change or diminution as the same were before held and
enjoyed by Vermont Transit Co,, Inc. in its name,

RESOLVED that this Corporation shall assume all of the
obligations of Vermont Transit Co., Inc,

RESOLVED that this Corporation shall cause to be executed and
filed and/or recorded the documents prescribed by the laws of the
State of Delaware, by the laws of the State of Vermont and by the
laws of any other appropriate jurisdiction and will cause to be
performed all necessary acts within the State of Delaware, the
State of Vermont and within any other appropriate jurisdiction. '



